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[ 1, 2006
Dear Fellow Stockholder:

You are cordially invited to attend a Special Meeting of Stockholders (the Special Meeting ) of Artemis International Solutions Corporation

( Artemis orthe Company ), which will be held at the Company s corporate headquarters located at 4041 MacArthur Boulevard, Suite 401,
Newport Beach, California 92660, on [ ], 2006, at 10:00 a.m., local time. We look forward to greeting as many of our
stockholders as possible.

On March 10, 2006, our board of directors, acting through its disinterested directors, approved a merger agreement providing for the acquisition

of Artemis by Trilogy, Inc. ( Trilogy ). If we complete the merger, each outstanding share of Artemis common stock ( Common Stock ) will be
converted into the right to receive $1.60 in cash ( Merger Consideration ), each outstanding share of Artemis Series A convertible preferred stock

( Preferred Stock ) will be converted into the right to receive $2.20 in cash ( Liquidation Consideration ), and each option to acquire our Common
Stock that is outstanding immediately prior to the effective time of the merger, whether vested or unvested, will be cancelled and converted into

the right to receive in cash an amount by which $1.60 exceeds the exercise price for each share of Artemis Common Stock underlying such

option.

At the Special Meeting, we will ask you to consider and vote on a proposal to approve and adopt the merger agreement and the merger. All of

the members of our board of directors who have no material interest in the merger which differs from our stockholders have determined that the
merger agreement and the merger, on the terms and subject to the conditions set forth in the merger agreement, are advisable and fair to, and in
the best interests of, Artemis and our stockholders. ACCORDINGLY, THE DISINTERESTED MEMBERS OF OUR BOARD OF

DIRECTORS, UNANIMOUSLY RECOMMEND THAT YOU VOTE FOR THE PROPOSAL TO APPROVE AND ADOPT THE MERGER
AGREEMENT AND THE MERGER. IN ADDITION, THE DISINTERESTED MEMBERS OF OUR BOARD OF DIRECTORS,
UNANIMOUSLY RECOMMEND THAT YOU VOTE FOR THE PROPOSAL TO ADJOURN OR POSTPONE THE SPECIAL MEETING
OF STOCKHOLDERS, IF NECESSARY OR APPROPRIATE, TO SOLICIT ADDITIONAL PROXIES IF THERE ARE INSUFFICIENT
VOTES AT THE TIME OF SUCH MEETING TO APPROVE AND ADOPT THE MERGER AGREEMENT AND THE MERGER.

Your vote is very important. We cannot complete the merger unless and until the merger agreement and the merger is approved and adopted by
holders of a majority of our outstanding shares of Common Stock and Preferred Stock (voting as separate classes and together on an
as-converted basis). Whether or not you plan to be present at the Special Meeting, please complete, sign, date and return the enclosed proxy card
to ensure that your shares are represented at the Special Meeting. Stockholders owning approximately 76% of our outstanding shares of
Common Stock (including our outstanding shares of Preferred Stock on an as-converted basis) as of the record date have entered into
stockholder voting agreements in which they have agreed to vote their shares in favor of the approval and adoption of the merger agreement and
the merger and have granted proxies to certain employees of Trilogy to vote their shares unless the stockholder voting agreements are
terminated. Therefore, subject to the right under certain circumstances of the parties to the stockholder voting agreements to terminate such
agreements, the merger will be approved.
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IF YOU DO NOT RETURN YOUR PROXY OR INSTRUCT YOUR BROKER TO VOTE YOUR SHARES FOR EITHER OF THE
PROPOSALS DESCRIBED IN THE ATTACHED PROXY STATEMENT, OR IF YOU ABSTAIN FROM VOTING ON EITHER OF
THE PROPOSALS, IT WILL HAVE THE SAME EFFECT AS A VOTE AGAINST SUCH PROPOSAL.

The attached proxy statement provides detailed information about the proposed merger and related matters. We urge you to read the entire proxy
statement carefully, including the annexes. You may also obtain more information about Artemis from documents that we have filed with the
Securities and Exchange Commission.

Please do not send us any stock certificates at this time. If the merger is completed, we will send you detailed information as to how to
return your stock certificates in order to receive your Merger Consideration and/or Liquidation Consideration for your Artemis shares.

On behalf of the board of directors and the employees of Artemis International Solutions Corporation, I would like to express my appreciation
for your continued interest in the affairs of the Company.

Sincerely,

Patrick Ternier
President and Chief Executive Officer

Neither the Securities and Exchange Commission nor any state securities regulatory agency has approved or disapproved the merger,
passed upon the merits or fairness of the merger or passed upon the adequacy or accuracy of the disclosure in this document. Any
representation to the contrary is a criminal offense.

This proxy statement is dated June [ ], 2006 and is first being mailed to stockholders on or about June [ ], 2006.
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ARTEMIS INTERNATIONAL SOLUTIONS CORPORATION
4041 MACARTHUR BOULEVARD

SUITE 401

NEWPORT BEACH, CALIFORNIA 92660

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON [ 1,2006

TO THE STOCKHOLDERS OF ARTEMIS INTERNATIONAL SOLUTIONS CORPORATION:

NOTICE IS HEREBY GIVEN that a Special Meeting of stockholders (the Special Meeting ) of Artemis International Solutions Corporation (the
Company or Artemis ), a Delaware corporation, will be held at the Company s corporate headquarters located at 4041 MacArthur Boulevard,

Suite 401, Newport Beach, California 92660 on [ 1, 2006, at 10:00 a.m. local time, to consider the following proposals

described in the accompanying proxy statement:

1. To consider and vote on a proposal to approve and adopt the Agreement and Plan of Merger, dated as of

March 10, 2006 (the Merger Agreement ), among Artemis, Trilogy, Inc. ( Trilogy ) and RCN Acquisition, Inc., a wholly
owned subsidiary of Trilogy ( RCN ), and the merger contemplated thereby, pursuant to which each share of Artemis
common stock ( Common Stock ) will be converted into the right to receive $1.60 in cash, without interest, and each

share of Artemis Series A convertible preferred stock ( Preferred Stock ) will be converted into the right to receive

$2.20 in cash, without interest, and each option to acquire our Common Stock that is outstanding immediately prior to

the effective time of the merger, whether vested or unvested, will be cancelled and converted into the right to receive

in cash an amount by which $1.60 exceeds the exercise price for each share of Artemis Common Stock underlying

such option.

2. To approve the adjournment or postponement of the Special Meeting, if necessary or appropriate, to solicit
additional proxies if there are insufficient votes at the time of such meeting to approve and adopt the Merger
Agreement and the merger.

The disinterested members of the Company s board of directors have unanimously approved, and recommends that you vote in favor of, both of
the proposals described above.

A copy of the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2005, which contains the Company s consolidated
financial statements, is included as Annex E to the proxy statement.

Our board of directors has fixed the close of business on [ 1, 2006 as the record date for determining stockholders entitled to
receive notice of and to vote at the Special Meeting and at any adjournment thereof. A list of such stockholders will be available for examination
by any stockholder at the Special Meeting and, for any purpose germane to the Special Meeting, at the office of the Secretary of the Company,
4041 MacArthur Boulevard, Suite 401, Newport Beach, California 92660, for a period of ten days prior to the Special Meeting. The officers and
directors of the Company cordially invite you to attend the Special Meeting.

Under Delaware law, holders of Artemis shares have the right to seek appraisal and to receive payment of the fair cash value of their shares upon
compliance with the requirements of the Delaware General Corporation Law and in lieu of receiving the consideration provided for in the

Merger Agreement. This right is explained more fully under The Proposed Merger Appraisal Rights in the accompanying proxy statement. The
appraisal right provisions of Delaware law are included in the proxy statement as Annex D.

If a quorum is not present at the Special Meeting, or if a quorum is present but we do not have sufficient votes to approve Proposal No. 1
described in this notice, the persons named as proxies may propose one or more adjournments of the Special Meeting to permit further
solicitations of proxies. If a
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quorum is present, any such adjournment will require that the votes cast in favor of the adjournment exceed the votes cast opposing the

adjournment. If a quorum is not present, any such adjournment will require the affirmative vote of the holders of a majority of the shares of our

(1) Preferred Stock and (ii) Common Stock combined with the shares of our Preferred Stock (the holders of Preferred Stock shall be casting their

votes together with the owners of Common Stock, converting each share of Preferred Stock held into one vote for purposes of voting together

with the owners of the Company s Common Stock) represented at the Special Meeting in person or by proxy. The persons named as proxies will

vote those proxies that they are entitled to vote FOR the proposal described herein in favor of an adjournment of the Special Meeting and will

vote those proxies that are required to be voted AGAINST the proposal described herein against such adjournment. If you sign and return your

proxy card without indicating your vote, your shares will be voted FOR the approval and adoption of the Merger Agreement and the merger and
FOR any proposal to adjourn or postpone the meeting, if necessary or appropriate to solicit additional proxies.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU EXPECT TO ATTEND THE SPECIAL MEETING, PLEASE
COMPLETE, SIGN, DATE AND PROMPTLY MAIL YOUR PROXY IN THE ENVELOPE PROVIDED FOR YOUR
CONVENIENCE. YOU MAY REVOKE THIS PROXY AT ANY TIME PRIOR TO THE SPECIAL MEETING AND, IF YOU
ATTEND THE SPECIAL MEETING, YOU MAY VOTE YOUR SHARES IN PERSON.

By Order of the Board of Directors

/s CHARLES SAVONI
Charles Savoni,
Secretary

Newport Beach, California
Dated: [ 1, 2006
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ARTEMIS INTERNATIONAL SOLUTIONS CORPORATION
4041 MACARTHUR BOULEVARD

SUITE 401

NEWPORT BEACH, CALIFORNIA 92660

PROXY STATEMENT

SPECIAL MEETING OF STOCKHOLDERS TO
BE HELD ON [ 1, 2006

This proxy statement is furnished in connection with the solicitation of proxies by the board of directors of Artemis International Solutions
Corporation, a Delaware corporation (referred to throughout this proxy statement as Artemis, the Company, we, our or us ), for use at the
Company s Special Meeting of Stockholders to be held on [ 1, 2006 at 10:00 a.m., local time (the Special Meeting ), at the Company s
corporate headquarters located at 4041 MacArthur Boulevard, Suite 401, Newport Beach, California 92660 and at any adjournment thereof. This

proxy statement and the accompanying proxy are being mailed to our stockholders on or about [ 1, 2006.

SUMMARY TERM SHEET

The following summary highlights important information about the merger discussed in greater detail elsewhere in this proxy statement. Each

item in this summary includes parenthetical references to the page(s) in other portions of this proxy statement containing a more detailed

discussion of the topics presented in this summary. The following may not contain all of the information you should consider before voting on

the merger. To more fully understand the merger, you should read carefully this entire proxy statement and all of its annexes, including the
Agreement and Plan of Merger (the Merger Agreement ), dated as of March 10, 2006, among Trilogy, Inc. ( Trilogy ), RCN Acquisition, Inc., a
Delaware corporation and a wholly owned subsidiary of Trilogy ( RCN ), and Artemis, which is attached hereto as Annex A, before voting on
whether to approve and adopt the Merger Agreement and the merger described in the Merger Agreement (the Merger ).

The Parties to the Merger Agreement (Page 49)

e Artemis International Solutions Corporation
4041 MacArthur Blvd., Suite 401

Newport Beach, California 92660

(949) 660-6500

Artemis is headquartered in Newport Beach, California. The Company is one of the world s leading providers of planning and control solutions
that help organizations execute strategy through effective portfolio and project management. Artemis has refined 30 years experience into a suite
of solutions and packaged consulting services that address the specific needs of both private industry and the public sector including new
product development, IT management, program management, fleet and asset management, outage management and detailed project
management. With a global network covering 44 countries, Artemis is helping thousands of organizations to improve their business performance
through better alignment of strategy, investment planning and project execution. Our Common Stock is quoted on the Over-the-Counter Bulletin
Board ( OTCBB ) under the symbol AMSI.
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e Trilogy, Inc.

6011 West Courtyard Drive
Austin, TX 78730

(512) 874-3100

Trilogy, a Delaware corporation, is headquartered in Austin, Texas. Trilogy provides technology powered business services focused on the
Automotive, Insurance and Consumer Electronics industries. A privately held company, Trilogy employs 500 business professionals worldwide,
with offices in Bangalore, India and Hangzhou, China. Trilogy s Versata group, also headquartered in Austin, Texas, is a leading provider of
business rules, configuration and pricing management systems. Versata provides solutions for automating and simplifying the building,
maintenance and ongoing evolution of large, complex, data-intensive enterprise applications. The Versata solution effectively and efficiently
replaces time-intensive hand-coding efforts with simple, intuitive business rules and graphical process flow specifications.

e RCN Acquisition, Inc.
c/o Trilogy, Inc.

6011 West Courtyard Drive
Austin, TX 78730

(512) 874-3100

RCN, a Delaware corporation, is a direct, wholly owned subsidiary of Trilogy, formed solely for the purpose of facilitating the Merger.
Effects of the Merger (Page 35)

We have entered into a Merger Agreement, dated as of March 10, 2006, with Trilogy and RCN pursuant to which RCN will merge with and into
Artemis. Upon completion of the Merger, which is scheduled to transpire on the fifth business day following the Special Meeting, RCN will
cease to exist as a separate entity and Artemis will become a wholly-owned subsidiary of Trilogy and part of Trilogy s recently announced
Versata Group. Upon the completion of the Merger, (i) holders of our Common Stock will be entitled to receive $1.60 in cash for each share that
they own (including shares of our restricted Common Stock), without interest, and (ii) holders of our Preferred Stock will be entitled to receive
$2.20 in cash for each share that they own, without interest.

Interested Artemis Board Members

Joseph Liemandt serves on the board of directors of Artemis. Mr. Liemandt also is the Chairman of the board of directors, Chief
Executive Officer ( CEO ) and President of Trilogy. Trilogy first presented an offer to purchase Artemis on February 8, 2006, at which
time Mr. Liemandt became an interested Artemis board member by virtue of the positions he holds with Trilogy. Trilogy is acquiring
Artemis as explained above and elsewhere in this proxy statement.

Pekka Pere is the Chairman of the Artemis board of directors. He also serves as the CEO of Proha Plc ( Proha ), the
majority shareholder of Artemis. Olof Odman is the Chairman of the board of directors of Proha. Messrs. Pere and
Liemandt served as two of the three Artemis board members comprising a special committee created by the Artemis
board in January 2005, which was charged with exploring strategic alternatives, including but not limited to raising
additional capital or pursuing a sale, and which would identify possible financial advisors that could assist the
Company in exploring such alternatives. That special committee ultimately recommended to the full Artemis board of
directors in February 2005 to pursue an outright sale of the Company. In the first acquisition offer submitted by
Trilogy to the Company on February 8, 2006, Proha was provided the right to actively solicit and shop for an alternate
transaction for the Company in which Proha would be able to participate. By virtue of this offer, Mr. Liemandt
became

2

10
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an interested member of the board of directors of Artmeis and Messrs. Pere and Odman continued to be interested Artemis board
members (a similar shop-right provision had been introduced into negotiations with the previous top bidder in mid-December 2005).
Ultimately, the shop-right expired without Proha having identified any such alternate transaction.

Treatment of Stock Options (Page 56)

Upon the completion of the Merger, all options to acquire our Common Stock that are outstanding immediately prior to the effective time of the
Merger, whether vested or unvested, will be cancelled and converted into the right to receive a cash payment, without interest and less applicable
withholding taxes, in an amount equal to:

e the amount by which $1.60 exceeds the exercise price for each share of Artemis Common Stock underlying such
stock options multiplied by

e the number of shares subject to such options.

All stock options, whether vested or unvested, with an exercise price per share of $1.60 or greater will be cancelled without any payment of
consideration.

Payoff and Termination of Indebtedness Under the Credit Facility with Laurus Master Fund, Ltd.

Concurrent with the execution of the Merger Agreement, the Company has executed an agreement (the Laurus Agreement ) that provides a final
payout relating to, and thereby closing, the Company s current line of credit secured from Laurus Master Fund, Ltd. ( Laurus ). By the
earlier of the close of the Merger or June 16, 2006 (the Payout Date ), the Company has agreed to pay Laurus the
following amounts: (i) all principal outstanding pertaining to the over-advance provided to the Company, which

equals $3,000,000, plus accrued interest, (ii) all principal outstanding under the minimum borrowing note, which

equals $865,237, plus accrued interest and (iii) $110,000 in exchange for the cancellation of all outstanding warrants
held by Laurus (collectively, the Payments ). The parties have agreed to execute a customary payoff letter releasing all
guarantees and liens under the Laurus facility at the Payout Date and agree that notwithstanding anything to the
contrary arising under the Laurus facility, the Payments constitute payment in full of all obligations now owed and
hereafter arising under the Laurus facility by the Company, as of the Payout Date, whether in respect of principal,
interest, or otherwise, and that all warrants to purchase any securities of the Company issued in connection with the
Laurus facility shall be cancelled as of immediately prior to the Payout Date.

Voting Agreements and Treatment of Warrants Held by Our Series A Preferred Stockholders (Page [ ])

Concurrent with the execution of the Merger Agreement, Proha and certain holders of Preferred Stock have executed a stockholder voting
agreement (the Voting Agreement ) pursuant to which they have agreed to vote their shares in favor of the Merger, have granted certain Trilogy
employees proxies to vote their shares and have agreed not to solicit, assist or vote for an alternative transaction, except that Proha had the right
until March 31, 2006, to shop for an alternate transaction involving the Company. This shop-right expired without Proha having identified any
such transaction. The Voting Agreement terminates (i) if the Merger Agreement is terminated or (ii) with respect to Proha, at Proha s discretion,
if the Company receives a superior offer. These stockholders are able to transfer their shares of the Company s securities as long as the transferee
agrees to be bound by the terms of the Voting Agreement. In addition, all of the holders of Preferred Stock with the exception of Trilogy Capital
holdings Corporation (f/k/a Samuelson Investment Inc.), wholly owned by Trilogy which is a party to the Merger Agreement have agreed
pursuant to the Voting Agreement to the cancellation of any outstanding warrants to purchase any securities of the Company issued in

connection with their purchase of the Preferred Stock.

3
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The stockholders that have entered into stockholder voting agreements in which they have agreed to vote their shares in favor of the approval
and adoption of the merger agreement and the merger and have granted proxies to certain employees of Trilogy to vote their shares unless the
stockholder voting agreements are terminated in accordance with their respective provisions own approximately 76.2% of our outstanding shares
of Common Stock (including our outstanding shares of Preferred Stock on an as-converted basis) as of the record date. Therefore, subject to the
right under certain circumstances of the parties to the stockholder voting agreements to terminate such agreements, the merger will be approved.

Conditions to the Merger (Page 60)

Under the terms of the Merger Agreement, before we can complete the Merger, a number of conditions must be satisfied or, if permissible,
waived. These conditions include but are not limited to the following:

e our stockholders approving and adopting the Merger Agreement and the Merger at the Special Meeting. In this
regard, we must obtain the affirmative vote of the outstanding holders as of the record date for the Special Meeting of
a majority of each of (i) the shares of our Preferred Stock, voting as a class by itself; and (ii) the shares of our
Common Stock combined with the shares of our Preferred Stock (the holders of Preferred Stock shall be casting their
votes together with the owners of Common Stock, on an as-converted basis, having one vote for each share of
Preferred Stock held);

e the absence of any order or restraint preventing the completion of the Merger or any law making the completion
of the Merger illegal, or otherwise imposing material limitations on the ability of Trilogy effectively to acquire or hold
the business of the Company;

e all consents, waivers and approvals required by contracts having been obtained;

e the representations and warranties of each party contained in the Merger Agreement (i) that are qualified or
excepted by materiality or material adverse effect being true and correct in all respects on the closing date, except
where the cumulative effect of all inaccuracies of such representations and warranties of a party could not reasonably
be expected to have a material adverse effect on the counter-party and (ii) that are not qualified or excepted by
materiality or material adverse effect being true and correct in all material respects on the closing date;

e the performance in all material respects by each party of its obligations under the Merger Agreement;
e the absence of actions or proceedings by governmental entities that reasonably would be expected to (i) restrain
enjoin, prevent, prohibit or make illegal the consummation of the merger or (ii) impose limitations on the ability of

Trilogy to acquire or hold the business of the Company; and

e the absence of any material adverse effect on Artemis.

Position of the Board of Directors and Officers of Artemis, RCN and the Affiliated Stockholders as to the Fairness of the Merger (Pages
28, 50 and 47)

Our board of directors and each executive officer of the Company believes the Merger is procedurally fair for the following reasons:
e the procedures and processes followed in conducting the transaction, including the following:

three of our six directors are independent (as defined above), are not employed by us, and have no direct
or indirect interest in the Merger that is different from the interests of our

4
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stockholders generally, except that Trilogy has agreed that we will continue certain director indemnification rights and related insurance
coverage after the Merger;

during the period from February 8, 2006, through March 10, 2006, the date on which our board of
directors, acting through its disinterested directors, approved the Merger Agreement, our board of directors met eight
times to consider, evaluate and supervise the manner in which the negotiations leading to the Merger Agreement were
being conducted, and our board of directors received advice from our legal and financial advisors throughout this
process;

the terms of the Merger Agreement were determined through extensive negotiations between our board
of directors, acting through its disinterested directors, management, our independent consultant and our legal and
financial advisors, on the one hand, and Trilogy and its advisors, on the other hand; and

in satisfaction of a condition precedent to the effectiveness of the Merger Agreement, we received an
opinion from Cowen, our independent financial advisor, that, as of the date our board of directors, acting through its
disinterested directors, approved the Merger Agreement, the $1.60 per share of Common Stock in cash offered by
Trilogy was fair, from a financial point of view, to our holders of Common Stock, other than affiliates of Artemis (see
the section of this proxy statement entitled Special Factors Opinion of Our Financial Advisor Regarding the
Transaction for a discussion of the Cowen opinion, including its assumptions, qualifications and limitations);

e an extensive process, lasting almost a year, of soliciting acquisition proposals from qualified parties and making

available to those parties that made credible bids extensive due diligence information regarding Artemis and

conducting a bidding process designed to allow numerous parties to be engaged in the bidding in order to promote a

competitive process and elicit the most favorable bid for Artemis (see the section of this proxy statement entitled
Special Factors Background of the Merger ); and

e holders of our shares who do not vote in favor of the Merger will have the right to demand judicial appraisal of
their shares under Delaware law.

The preceding discussion of the factors considered by our board of directors and executive officers is not intended to be exhaustive, but does set
forth the material factors considered by our board of directors and executive officers.

Our board of directors and each executive officers of the Company believes that the Merger is substantively fair to the unaffiliated holders of
Artemis shares based on the following factors:

e the executive officers understanding of Artemis business, assets, financial condition and results of operations, its
competitive position, the nature of its business and the industry in which it competes;

o the efforts of Artemis board of directors, acting through its disinterested directors, to maximize stockholder value,
which included our board of directors evaluation of a range of alternatives other than the sale of Artemis prior to the
solicitation of written bids from those parties that showed interest;

e the fact that the Merger Consideration is all cash, which provides certainty of value to the holders of Artemis
Common Stock;

e the fact that Artemis board of directors received a written opinion from Cowen dated March 10, 2006, stating that
as of that date and subject to the assumptions, qualifications and limitations set forth in the opinion, the Merger price
of $1.60 per share of Common Stock was fair, from a financial point of view, to holders of Artemis Common Stock,
other than affiliates of Artemis;
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e the terms of the Merger Agreement include the ability of Artemis board of directors, in the exercise of its fiduciary
duties, to consider unsolicited bona fide alternative proposals which present a reasonable likelihood of resulting in a
superior proposal; and

e the fact that the controlling stockholder had a limited right to solicit competing proposals, which could have
resulted in the Company obtaining a higher price per share value (Common Stock), than the $1.60 per share value as
offered by Trilogy under the terms of the Merger Agreement. At the time the Merger Agreement was executed by the
parties, the controlling stockholder had determined that it had a significant opportunity to solicit such a superior
proposal within the time period allowed by the shop-right provision.

In consideration of the fairness of the Merger to Artemis unaffiliated stockholders, the executive officers did not conduct an appraisal of the
assets of Artemis to determine a liquidation value for the Company. The executive officers considered Artemis business to be a viable going
concern, and did not consider the liquidation value as a relevant valuation methodology. In addition, the board of directors and executive officers
did not consider the book value of Artemis (which is negative) to be material to their conclusion regarding the fairness of the Merger because it
is their view that book value does not accurately reflect the value of Artemis in light of the nature of its business and its assets.

RCN and the Affiliated Stockholders believe that the Merger is procedurally fair to Artemis unaffiliated stockholders notwithstanding that it was
not structured to require the approval of at least a majority of unaffiliated stockholders because the Artemis board of directors retained Cowen as
an independent financial advisor, conducted an extensive process in soliciting interest in Artemis, negotiated on behalf of the unaffiliated
stockholders and ultimately approved the Merger by the unanimous vote of the disinterested members of our board of directors.

RCN and the Affiliated Stockholders considered all of the foregoing factors, positive and negative, as a whole, in making their determination

that the proposed Merger is fair to Artemis unaffiliated stockholders. Based on their beliefs regarding these factors and the reasonableness of the
conclusions and analysis of the board of directors, RCN and the Affiliated Stockholders adopted the conclusions and analysis of the board of
directors and believe that the Merger is fair to our unaffiliated stockholders. This belief, however, should not be construed as a recommendation
to such stockholders as to how they should vote on the Merger.

Non-Solicitation (Page 58)

The Merger Agreement restricts our ability to solicit or engage in discussions or negotiations with a third party regarding specified transactions
involving Artemis. Notwithstanding these restrictions, under certain limited circumstances required for our board of directors to comply with its
fiduciary duties, our directors may respond to an unsolicited written bona fide proposal for an alternative acquisition and terminate the Merger
Agreement and enter into an agreement with respect to a superior proposal after providing Trilogy a five business-day period to match or exceed
the superior proposal and paying a $750,000 termination fee and under certain circumstances paying up to $500,000 of Trilogy s expenses
incurred in connection with the proposed Merger, provided that the aggregate amount paid by Artemis to Trilogy shall not exceed $750,000.

Termination of the Merger Agreement (Page 61)

The Merger Agreement may be terminated:

e at any time by mutual written consent duly authorized by the board of directors of the Company, Trilogy and
RCN;

e by RCN or us if:

e the Merger is not consummated by September 6, 2006, subject to certain limitations;
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e  Dboth categories of our stockholders do not approve the proposal to approve and adopt the Merger Agreement and
the Merger at the Special Meeting or any adjournment or postponement of the Special Meeting. One category is
comprised of the Preferred Stockholders combined with the Common Stock holders, while the second category is only
the Preferred Stockholders by themselves, voting as a separate class;

e agovernmental entity has issued a final order preventing or materially altering the terms of the Merger; or

e the other party breaches any of its representations, warranties or covenants in the Merger Agreement such that it
cannot timely satisfy its closing conditions;

e DbyRCNIf:

e we or any of our representatives materially breach our non-solicitation obligations or our obligation to submit the
Merger Agreement and the Merger for approval and adoption by our stockholders;

e any party (other than RCN) breaches any obligation under or terminates any Voting Agreement with respect to
itself; or

e our board of dir